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PETITION OF  
NORTH SHORE GAS COMPANY AND  

THE PEOPLES GAS LIGHT AND COKE COMPANY
 

North Shore Gas Company (“North Shore”) and The Peoples Gas Light 

and Coke Company (“Peoples Gas”), together, the “Utilities,” pursuant to 

Sections 7-101 and 7-1021 of the Public Utilities Act (“Act”), submit to the Illinois 

Commerce Commission (“Commission”) this Petition for approval of an Affiliated 

Interest Agreement (“ITF Agreement”).  The proposed ITF Agreement is among 

Integrys Transportation Fuels, LLC, and all its subsidiaries (collectively, “ITF”) 

and the state-regulated utility subsidiaries of Integrys Energy Group, Inc. 

(“Integrys”), including North Shore and Peoples Gas. 

1. North Shore is a corporation organized and existing under the laws of the 

State of Illinois, having its principal office at 130 East Randolph Street, Chicago, 

Illinois 60601.  It is engaged in the business of purchasing natural gas for and 

distributing and selling natural gas to approximately 158,000 customers in Cook 

                                            
1  220 ILCS 5/7-101, 7-102. 
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and Lake Counties, Illinois.  North Shore is a public utility within the meaning of 

the Act.  220 ILCS 5/3-105.  Attachment A of this Petition is a list of municipalities 

served by North Shore.  North Shore is a wholly-owned subsidiary of Peoples 

Energy, LLC (“PELLC”), which is a wholly-owned subsidiary of Integrys. 

2. Peoples Gas is a corporation organized and existing under the laws of the 

State of Illinois, with its principal office at 130 East Randolph Street, Chicago, 

Illinois 60601.  It is engaged in the business of purchasing natural gas for and 

distributing and selling natural gas to approximately 828,000 customers in the 

City of Chicago, Illinois.  Peoples Gas is a “public utility” within the meaning of 

the Act.  220 ILCS 5/3-105.  Attachment B of this Petition identifies the 

municipality served by Peoples Gas.  Peoples Gas is a wholly-owned subsidiary 

of PELLC. 

3. Sections 7-101 and 7-102 of the Act each requires Commission approval 

for certain utility contracts. 

4. The proposed ITF Agreement is attached to and made a part of this 

Petition as Attachment C. 

I.  BACKGROUND 

5. ITF is a limited liability company, organized and existing under the laws of 

the State of Delaware, formed in August 2011 to invest in transportation fuel 

business opportunities.  ITF is a second tier wholly-owned subsidiary of Integrys.  

It is currently the parent company of four wholly-owned companies that Integrys 

acquired in September 2011 and one partially-owned subsidiary formed in 

September 2011 that are engaged in the compressed natural gas (“CNG”) fueling 
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business.  Specifically, Integrys acquired two CNG infrastructure businesses, one 

comprised of Trillium USA Company and Trillium USA, LLC and the other 

comprised of Pinnacle CNG Company and Pinnacle CNG Systems, LLC.  ITF 

also has a 50% ownership interest in Integrys PTI CNG Fuels, LLC.  

6. Pinnacle CNG Systems, LLC (“Pinnacle”) and Peoples Gas entered into 

an agreement prior to Integrys’ acquisition of Pinnacle and the other 

transportation fuels companies, i.e., prior to Pinnacle becoming an “affiliated 

interest” of Peoples Gas as defined in Section 7-101 of the Act.  Peoples Gas 

contracted with Pinnacle in connection with a fueling station, which will be used 

to fuel company-owned fleet vehicles and be open to the public.  Pinnacle and 

Peoples Gas are currently performing under this arm’s length agreement.  

Peoples Gas and Pinnacle will continue to operate under it, but any future 

services or arrangements outside the existing agreement would be covered by 

the ITF Agreement.   

7. The Commission approved a Master Regulated Affiliated Interest 

Agreement (“IBS Reg AIA”) under which Integrys Business Support, LLC 

(“Integrys Support” or “IBS”) provides services to North Shore, Peoples Gas and 

Integrys’ other wholly-owned regulated utilities.  Docket No. 07-0361 (Order, Dec. 

5, 2007).  Integrys Support began providing services on January 1, 2008.  The 

proposed ITF Agreement would not change the IBS Reg AIA, or affect Integrys 

Support’s provision of services to its state-regulated utility affiliates, in any way.2 

                                            
2  A Master Non-Regulated Affiliated Interest Agreement (the IBS Non-Reg AIA) also is in place 
under which Integrys Support provides service to Integrys’ non-utility subsidiaries, including ITF.  
The proposed ITF Agreement will similarly have no effect on that agreement. 
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8. The Commission approved an Affiliated Interest Agreement (“Non-IBS 

AIA”) under which Integrys and its subsidiaries other than Integrys Support may 

be service providers to other parties, including providing services to Integrys 

Support.  Docket No. 10-0408 (Order Dec. 15, 2010).  The Non-IBS AIA, upon its 

effective date, will replace certain other affiliated interest agreements.3  

Specifically, as it affects the Utilities, it will replace:  

a. the WPS Resources Corporation Affiliated Interest Agreement 

(“Regulated Agreement”4) that governs the provision of goods, 

services and property among Integrys and its regulated utility 

subsidiaries; and 

b. the Services and Transfers Agreement (the “STA”) among PELLC, 

North Shore, Peoples Gas, and other PELLC subsidiaries that sets 

forth procedures and policies that govern transactions, including 

payment and charges for such transactions, between the Utilities and 

other parties and between North Shore and Peoples Gas, including the 

allocation of joint service costs among the parties.5 

Docket No. 10-0408, Order dated December 15, 2010. 

                                            
3  The Utilities expect that the Non-IBS AIA will take effect soon.  This agreement’s effectiveness 
was awaiting approval from the Public Service Commission of Wisconsin (“PSCW”) and the 
Minnesota Public Utilities Commission (“MPUC”).  The PSCW issued its order in January 2012, 
and mailed its amended final decision on April 9, 2012.  The Utilities’ Minnesota affiliate will notify 
the MPUC of the status of the PSCW case, and the Utilities expect that the MPUC will be 
prepared to act at this time. 
4  This Regulated Agreement was also called the “WPS Resources Regulated AIA” in Finding 8 of 
the Commission’s Docket No. 06-0540 order, issued February 7, 2007.  A “non-regulated” 
counterpart to this Agreement also exists; the Utilities are not parties to that agreement, which the 
Non-IBS AIA will also replace. 
5  The Commission approved an amendment to the STA in Docket No. 07-0492 (Order Dec. 19, 
2007). 

 - 4 -



9. Parties to the proposed ITF Agreement are ITF and all its subsidiaries and 

the “Regulated Parties.”  The Regulated Parties are Integrys’ state-regulated 

utility companies, including the Utilities.  Integrys Support is not a party.  Integrys 

Support is and will continue to be the predominant service provider to Integrys 

and its subsidiaries, including ITF.  However, ITF can provide services that are 

not core Integrys Support functions.  In that capacity, it may be beneficial for ITF 

to provide various services or transfer goods, assets, rights or things of any kind 

to the Regulated Parties.  Additionally, the ITF Agreement would allow ITF to 

receive services or goods, assets, rights or things of any kind from the Regulated 

Parties, although the expectation is that ITF will be a service provider to more 

than a recipient from the Regulated Parties.  No Regulated Party would provide 

services to any other Regulated Party under the ITF Agreement, as the 

Regulated Parties will be able to provide to and receive services from each other 

under the Non-IBS AIA.  Given that the services that ITF would provide to or 

receive from the Regulated Parties are distinct and limited to CNG business 

activities, a separate agreement with these limited functions is a better means of 

defining and limiting the scope of services than adding these services to the Non-

IBS AIA. 

II.  PROPOSED AGREEMENT  

10. The ITF Agreement describes four basic categories of services:  

operational support; customer; warehousing; and fleet, which Appendix B of the 

ITF Agreement defines in more detail.  Each service is limited to the support and 

operation of transportation fuels activities.  Therefore, for example, although one 
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service is “warehousing,” the warehousing covered by the ITF Agreement is 

limited to materials and supply management associated with the transportation 

fuels business, and this service is not intended to duplicate or replace the 

warehousing services that Integrys Support provides the Utilities and ITF or that 

parties to the Non-IBS AIA may provide.  See proposed ITF Agreement,  

Appendix B. 

11. Operational support is a comprehensive array of services in support of 

transportation fuels operations, such as engineering; contract management; 

regulatory compliance; field services; and system planning.  It can include 

ownership of property, both personal and real.  Customer service includes 

services pertaining to billing; credit and collections; energy conservation; and 

marketing and sales.  Warehousing is materials and supplies management.  

Fleet service includes maintaining vehicles and transporting supplies.   

12. To illustrate the operational support services, the ITF Agreement could 

support a lease arrangement under which ITF pays rent to a Regulated Party or 

vice versa.  An example would be an Integrys utility that owns or leases property 

on which a fueling station is located, but ITF owns and operates the fueling 

station.  In that circumstance, ITF would pay the utility rent.  A second example 

would be an Integrys utility owning a fueling station, perhaps to fuel its own fleet 

or a station open to the public, but ITF would maintain the station or would 

operate and maintain the station.  The operational support category of services 

would cover these arrangements.  The key is that the arrangements are in 

support of transportation fuels operations. 
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13. As with other of Integrys’ affiliate agreements, parties have the right, at 

their sole discretion, to refuse to provide any services.  There is no exclusive 

right associated with providing services under the ITF Agreement.  Receiving a 

refusal from another party to a request is not a prerequisite to obtain from an 

independent third party any services that could be provided under the ITF 

Agreement.  See proposed ITF Agreement, Section 1.2. 

14. ITF would price all services that it provides to any Regulated Party at 

the lesser of cost or fair market value.  A Regulated Party would price all services 

that it provides ITF at the greater of cost or fair market value.  See proposed ITF 

Agreement, Section 2.1.  The methods of determining “cost” and “fair market 

value” under the proposed ITF Agreement are comparable to the corresponding 

provisions from existing affiliate agreements.  See proposed ITF Agreement, 

Sections 2.2 through 2.4. 

15. The Commission will have a record of the services provided and 

received under the proposed ITF Agreement by the Utilities.  Specifically, Section 

4.2 of the proposed ITF Agreement requires that: 

Each year by May 1, each of the Regulated Parties shall submit to 
the person or department designated by its Commission or its 
Commission’s staff: (i) billing reports, if any Services are provided, 
showing its charges, as a Providing Party, to any Receiving Party to 
which it provided Services hereunder during the preceding calendar 
year; and (ii) billing reports, if any Services are provided, showing 
its payments, as a Receiving Party, for Services received from 
Providing Parties hereunder during the preceding calendar year.  
Such reports may be combined with similar reports required by 
other affiliated interest agreements to which one or more of the 
Parties is a party. 
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16. The ITF Agreement also includes a required annual internal audit that 

Integrys Support will conduct.  Together with the required reporting, this is 

another mechanism for the Commission to oversee compliance with the ITF 

Agreement’s terms.  See proposed ITF Agreement, Section 4.3. 

III. CONCLUSION AND REQUESTED RELIEF 

17. The proposed ITF Agreement is in the public interest, and the public 

would be convenienced by its approval.  It is a narrowly tailored service 

agreement for services unique in the Integrys system to a new affiliated 

company.  It relies on existing, Commission-approved affiliated interest 

agreements for key terms and conditions relating to payments and charges as 

well as customary contractual terms and conditions.  This reliance ensures 

consistency in how the regulated utilities receive and provide services.  It also 

keeps the proposed ITF Agreement simple.  Finally, the proposed ITF Agreement 

also includes an annual reporting requirement that, coupled with the reporting 

requirements under other affiliated interest agreements, will provide the 

Commission with a complete and detailed record of transactions that Integrys’ 

regulated utilities, including North Shore and Peoples Gas, provide to and 

receive from their affiliates. 

18. Integrys’ utilities will also seek necessary approvals or waivers from 

the MPUC and PSCW.  It is not necessary to seek waivers from the Michigan 

Public Service Commission.  
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ATTACHMENT A 
 

Municipalities Served by North Shore Gas Company 
 
 
 

 



   
  ILL. C. C. NO. 17 
  First Revised Sheet No. 5 
 

North Shore Gas Company        
 

SCHEDULE OF RATES FOR GAS SERVICE 
                                       Page 1 of 1 

 
    

THIS RATE SCHEDULE APPLIES TO THE 
MUNICIPALITIES AND UNINCORPORATED AREAS LISTED BELOW 

AND/OR TO TERRITORIES CONTIGUOUS THERETO 
 

 
 

     Municipality or                                                                    Municipality or               
Unincorporated Area                             County                  Unincorporated Area                        County 
 
Antioch Lake Lincolnshire Lake 
Aptakisic “ Lindenhurst “ 
Bannockburn “ Long Grove “ 
Beach Park “ Mettawa “ 
Buffalo Grove “ Millburn “ 
Deerfield “ Mundelein “ 
Diamond Lake “ Nimitz Village “ 
Druce Lake “ North Chicago “ 
Forrestal Village “ Northbrook Cook 
Fort Sheridan “ Old Mill Creek Lake 
Gages Lake “ Park City “ 
Glencoe Cook Prairie View “ 
Grayslake Lake Riverwoods “ 
Great Lakes “ Rondout “ 
Green Oaks “ Rosecrans “ 
Gurnee “ Round Lake Beach “ 
Half Day “ Russell “ 
Halsey Village “ Third Lake “ 
Hawthorn Woods “ Venetian Village “ 
Highland Park “ Vernon Hills “ 
Highwood ‘ Wadsworth “ 
Indian Creek “ Waukegan “ 
Knollwood “ Wheeling “ 
Lake Bluff “ Wildwood “ 
Lake Forest “ Winnetka Cook 
Lake Villa “ Winthrop Harbor Lake 
Libertyville “ Zion “ 
    
    
    

 
 
Date Issued: FEBRUARY 8, 2008 Date Effective: FEBRUARY 14, 2008 
 

Issued by James F. Schott, Vice President 
130 East Randolph Drive, Chicago, Illinois 60601  

 
Filed Pursuant to Order of Illinois Commerce Commission 

Entered February 5, 2008 in Docket No. 07-0241 



ATTACHMENT B 
 

Municipality Served by The Peoples Gas Light and Coke Company 
 
 

Chicago, Illinois

 



ATTACHMENT C 
 
 

Proposed ITF Agreement 
 
 
 
 
 

 



AFFILIATED INTEREST AGREEMENT 
 

THIS AFFILIATED INTEREST AGREEMENT (the “ITF Agreement”) is entered 

into this ____ day of ____________, 201__, by and among Integrys Transportation Fuels, LLC, 

and all its wholly- and partially-owned subsidiaries (collectively, “ITF”) and the state-regulated 

utility subsidiaries of Integrys Energy Group, Inc. (“Integrys”) listed on Appendix A (the 

“Regulated Parties”).  Each party to this ITF Agreement is a “Party.” 

 RECITALS 

A. Each of the Regulated Parties is a state-regulated utility operating company, a 

wholly-owned subsidiary of Integrys, and an affiliated interest of all other Parties pursuant to the 

applicable public utility law of the state(s) in which it conducts its regulated utility operations. 

B. ITF is a limited liability company formed in August 2011 to invest in transportation 

fuel business opportunities and it is the parent company of, inter alia, four companies acquired 

in September 2011 that are engaged in the compressed natural gas fueling business. 

C. In order to maximize efficiencies and economies of scale associated with the 

businesses in which ITF engages and the operational expertise that the Parties may provide, 

the Parties desire to plan and operate certain aspects of their businesses with the integration of 

certain activities by sharing and receiving certain services, employees, properties, information 

systems and/or anything else of commercial value. 

D. The vast majority of shared services within the Integrys holding company system 

are provided by Integrys Business Support, LLC (“Integrys Support”) pursuant to separate 

agreements (“IBS AIAs”).  However, ITF provides services that are not core Integrys Support 

functions, and ITF may from time to time provide various services or transfer goods, assets, 

rights or things of any kind to the Regulated Parties.  Additionally, ITF may receive services or 

goods, assets, rights or things of any kind from the Regulated Parties.   

E. The Parties intend that this ITF Agreement shall establish the terms, conditions, 

and procedures that shall apply to the sharing of services and other transfers of goods, 
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property, assets, rights or things of any kind between them, subject to the regulatory jurisdiction 

of the Illinois Commerce Commission, Michigan Public Service Commission, Minnesota Public 

Utilities Commission, and the Public Service Commission of Wisconsin, and any other state 

public service commission with jurisdiction over the retail service rates of any Regulated Party 

from time to time (collectively the “Commissions”) pursuant and subject to applicable state utility 

law. 

NOW, THEREFORE, in consideration of the mutual promises made herein, the Parties 

agree as follows: 

 AGREEMENT 

Article I Provision of Services 

1.1 Subject to the limitations set forth in this Article I and applicable state and federal 

requirements, a Regulated Party may request Services from ITF or ITF may 

request Services from a Regulated Party.  A Regulated Party shall not provide 

Services to another Regulated Party under this ITF Agreement.  The term 

“Services” is defined in Appendix B and includes any service, good, asset, 

property, employee, right, interest, thing or item of value, or anything of 

commercial value to the transferee or recipient, the furnishing or provision of 

which could be considered a “contract or arrangement,” “service” or other 

exchange of “property” or “assets” (or other similar designations) which, absent 

this ITF Agreement, could require the approval of one or more of the 

Commissions as an affiliated interest arrangement (each, a “Service”). 

1.2. Each Party shall have the right, at its sole discretion, to refuse to provide or 

furnish any Services requested pursuant to this ITF Agreement; there shall be no 

exclusive right or right of first refusal associated with the provision or furnishing of 

such Services pursuant to this ITF Agreement; and receiving a refusal from 

another Party to a request under this ITF Agreement shall not be a prerequisite 
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for any Party to obtain from an independent third party any property, service or 

thing which is or could be provided or furnished under this ITF Agreement.  

Refusals of requests by any Party under this ITF Agreement shall not terminate 

all or any portion of this ITF Agreement. 

1.3 Parties providing any Service under this ITF Agreement (each a “Providing 

Party”) and Parties receiving any Service under this ITF Agreement (each a 

“Receiving Party”) may establish and document their mutual expectations and 

requirements with respect to any particular Service to be rendered hereunder. 

1.4 With respect to certain Providing Parties as applicable: 

(i) No Party shall provide a Service under this ITF Agreement if the Service 

must, if it is to be provided by an affiliate, instead be provided by Integrys 

Support pursuant to an IBS AIA. 

(ii) No Regulated Party shall be required to take actions pursuant to this ITF 

Agreement that negatively impact the reliability or quality of utility services 

available to customers of the Regulated Party, impede the ability of the 

Regulated Party to provide utility services to its customers, or increase 

the costs to its customers of receiving such utility services. 

Article II Determining Charges for Services Provided 

2.1 Cost of Services. 

(i) All Services provided by ITF to any Regulated Party shall be priced at the 

lesser of cost or fair market value, with “cost” being determined as 

provided in Section 2.2 and with fair market value being determined 

pursuant to Section 2.4. 

(ii) All Services provided by any Regulated Party to ITF shall be priced at the 

greater of cost or fair market value, with “cost” being determined as 
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provided in Section 2.3 and with fair market value being determined 

pursuant to Section 2.4.  

2.2 Determining “Cost” For ITF.  Costs of labor, equipment, materials and supplies, 

depreciation, return on investment, and other reasonable overheads and costs 

incurred by ITF in the course of providing a Service to a Regulated Party 

hereunder shall be determined in accordance with accounting standards 

customarily used by businesses such as those in which ITF is engaged.  In all 

cases, return on investment shall be calculated using a return on net assets at a 

rate equal to the prevailing pre-tax weighted cost of capital (economic cost of 

capital) authorized by the Commission(s) having jurisdiction over the retail rates 

of any Regulated Party to whom ITF provides a Service hereunder.  ITF shall 

keep and maintain accounting and bookkeeping records which are adequate to 

enable its actual costs in connection with transactions hereunder to be audited 

and tracked by the Commission(s) having jurisdiction over the retail rates of any 

Regulated Party to whom it provides a Service hereunder.   

2.3 Determining “Cost” For Regulated Providing Parties 

 (i) Labor Cost. 

 A. Each employee of any Regulated Party who in any month was a 

Providing Party shall, for that month, identify the actual time spent 

providing Services and report the total time spent providing Services in 

the Corporate Labor System that is maintained by Integrys Support or 

that is otherwise maintained in accordance with established accounting 

procedures of the Regulated Party. 
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 B. Based on actual compensation and the total hours actually 

worked, a direct labor dollar hourly rate shall be computed for each such 

employee identified pursuant to sub-paragraph (i)(A). 

 C. An overhead shall be established and shall be applied to direct 

labor dollars (product of sub-paragraphs (i)(A) and (i)(B)) to include: 

  1. Costs associated with pensions, other post-employment 

benefits, social security taxes, unemployment compensation, health, 

dental and life insurance, training, vacation, sick, holiday and other 

employee benefits; 

  2. Average cost of administrative and general costs including, 

but not limited to, telephone, office supplies, property insurance and 

miscellaneous expenses, and excluding regulatory commission expense 

and other nonrelated expenses; 

  3. Costs of office space, furniture and equipment, using a 

return on net assets at a rate equal to the prevailing pre-tax weighted cost 

of capital (economic cost of capital) authorized by the Commission(s) 

having jurisdiction over the retail rates of the Regulated Party that 

provided a service for which a cost is being determined hereunder. 

(ii) Equipment Cost.  Costs for equipment, other than office furniture and 

related equipment, used in the provision of Services or otherwise 

provided will include all operating expenses, applicable overheads, 

maintenance, depreciation, return on investment and taxes, income 

taxes, sales or otherwise.  Transportation and vehicle costs used in 

providing Services will be determined based on relative total hours or 

miles of use or on a vehicle loading applied to labor costs, as appropriate, 

and will include repairs, maintenance, fuel, depreciation, return on 

investment and, where appropriate, rental expense.  In all cases, return 
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on investment shall be calculated using a return on net assets at a rate 

equal to the prevailing pre-tax weighted cost of capital (economic cost of 

capital) authorized by the Commission(s) having jurisdiction over the retail 

rates of the Regulated Party that provided a Service for which a cost is 

being determined hereunder. 

(iii) Materials and Supplies Cost.  Costs of materials and supplies commonly 

used across affiliates will be directly determined and charged.  All 

appropriate overheads will follow the assignment of the direct costs.  The 

costs of material will be based on the average unit price, which includes 

invoice price, shipping expenses, and net of purchase discounts.  

Appropriate overheads allocated will include:  (i) operation and 

maintenance costs, which include, but are not limited to, the functions of 

purchasing, receiving, storing, dispensing and accounting for items; 

building maintenance; external security costs; general facility upkeep and 

preventative maintenance; and building utility costs based on the square 

footage occupied by warehousing functions; and (ii) depreciation and 

carrying costs on transportation equipment used in providing the Service. 

(iv) Other Direct Costs.  Other direct costs including but not limited to contract 

labor, contract services, employee reimbursement for meals and lodging 

and other costs not included in labor, equipment, materials and supplies 

will be either accumulated and billed directly based on actual charges or 

allocated as a loading on labor costs as appropriate. 

(v) Calculating Total Cost of Service.  The sum of the direct and indirect 

charges calculated in accordance with sub-paragraphs (i) through (iv) 

above, shall constitute the total cost of Services provided. 
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(vi) Cost Records.  Costs of labor, equipment, materials and supplies, 

depreciation, and other reasonable overheads provided to ITF shall be 

determined in accordance with accounting standards customarily used by 

such businesses.  Each Regulated Party will maintain a cost accounting 

system to accumulate all costs related to Services they provide, on an 

activity, department, project, function, work order, or other appropriate 

basis, and which is adequate to enable its actual costs in connection with 

transactions hereunder to be audited and tracked by regulatory bodies 

having jurisdiction. 

2.4 Fair Market Value.  The fair market value of a Service provided under this ITF 

Agreement shall mean the cost determined by making a good faith effort to 

identify the resources necessary to perform the Service, and the value of such 

Service based on a general knowledge of the relevant market for such or a 

similar Service as well as, if available, comparison with bids or quotations for 

such or a similar Service.  If, despite good faith efforts, a Providing Party is not 

able to determine the fair market value of a Service it provides to a Receiving 

Party, the fair market value shall be deemed to be equal to the Providing Party’s 

cost, calculated as described in this ITF Agreement, incurred in providing the 

Service. 

Article III Billing; Payment; Related Provisions 

3.1 Each Providing Party shall, for any month in which it provides a Service 

hereunder, render a monthly bill to each Receiving Party reflecting the charges 

for Services provided in the preceding month.  Each bill shall include sufficient 

information and be in sufficient detail to permit each Receiving Party to identify 

and classify the charge in terms of the system of accounts prescribed by the 

regulatory authorities to which it is subject. 
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3.2 Upon receipt of a monthly bill for Services so rendered, each Receiving Party 

shall promptly pay any undisputed portion of the bill within ten (10) business 

days.   

3.3 If a Receiving Party disputes the calculation of any portion of a monthly bill it 

shall, when it pays the undisputed portion as contemplated by Section 3.2 or in 

any event no later than sixty (60) days after receiving the bill, inform the 

Providing Party in writing as to its reasons for its dispute.  The Parties involved in 

such dispute shall then meet to resolve in good faith the dispute, and shall 

involve the other Parties in the resolution of the dispute to the extent necessary 

and appropriate. 

Article IV Accounting; Records; Reports 

4.1 Each of the Regulated Parties shall keep all its accounts and records in 

accordance with the relevant requirements promulgated by the Commission(s) 

with jurisdiction.  Without limiting the foregoing, each of the Regulated Parties 

shall maintain adequate books and records with respect to all of its transactions 

under this ITF Agreement and shall record the costs to be allocated to any Party 

hereunder in appropriate accounts in its general ledger system.  The Regulated 

Parties shall each maintain internal controls to ensure that it allocates and bills 

the costs associated with all transactions under this ITF Agreement properly and 

consistently in accordance with the terms and provisions of this ITF Agreement. 

4.2 Each year by May 1, each of the Regulated Parties shall submit to the person or 

department designated by its Commission or its Commission’s staff: (i) billing 

reports, if any Services are provided, showing its charges, as a Providing Party, 

to any Receiving Party to which it provided Services hereunder during the 

preceding calendar year; and (ii) billing reports, if any Services are provided, 

showing its payments, as a Receiving Party, for Services received from Providing 
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Parties hereunder during the preceding calendar year.  Such reports may be 

combined with similar reports required by other affiliated interest agreements to 

which one or more of the Parties is a party. 

4.3 Every year there shall be an internal audit of transactions under this ITF 

Agreement for the purpose of testing compliance with this ITF Agreement.  Such 

audit may be combined with similar audits required by other affiliated interest 

agreements to which one or more of the Parties is a party.  The internal audit 

shall include, but not be limited to, the following, if and to the extent transactions 

occurred under this ITF Agreement: 1) the accuracy of the derivations of costs 

billed by the Providing Parties; 2) the determination that the costs billed to the 

Regulated Parties are priced at the lesser of cost or fair market value, based on 

the studies required by Section 4.4; 3) the determination that Services provided 

by the Regulated Parties to ITF are billed at the higher of cost or market, based 

on the studies required by Section 4.4; and 4) the accuracy of invoices issued 

under this ITF Agreement during the year.  The Regulated Parties shall submit a 

copy of the audit report to the person or department designated by the 

Commissions or the Commissions’ staffs no later than July 1 of each audit year.  

The first such audit report shall pertain to the period ending December 31 of the 

year in which this ITF Agreement is effective, and shall be due on or before July 

1 of the following year.  Subsequent audit reports shall be due July 1 following 

the calendar year that is the subject of the audit. 

4.4 Every third year, on or before May 1, the Parties shall conduct a new study of the 

cost of Services provided hereunder for the purpose of testing compliance with 

the provisions of this ITF Agreement requiring charges at the fair market value 

and to analyze the market price of services provided.  The study shall include 

Services provided between a Regulated Party and ITF at cost.  The Parties shall 
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notify the person or department designated by the Commissions or the 

Commissions’ staffs of the availability of the study and annual update and, if 

requested, make such available for review at the Commission’s offices.  The first 

such new study shall pertain to the period ending December 31, 2012, and shall 

be due on or before May 1, 2013. 

Article V Representations and Warranties of the Parties 

5.1 Each Party has the right, power, and authority to enter into and perform its 

obligations under this ITF Agreement. 

5.2 Each Party has taken all requisite corporate action to approve execution, 

delivery, and performance of this ITF Agreement, and this ITF Agreement 

constitutes a legal, valid and binding obligation of each Party enforceable in 

accordance with its terms. 

5.3 The fulfillment of obligations hereunder will not constitute a material violation of 

any existing applicable law, rule, regulation, or order of any governmental 

authority.  The Parties acknowledge that all or portions of this ITF Agreement 

may be challenged before regulatory agencies or a court of competent 

jurisdiction by other persons or entities not Parties hereto.  In such event, the 

Parties agree that each will use its best efforts before such agencies and courts 

to support the pursuit and accomplishment of the Parties’ mutual endeavors 

hereunder. 

Article VI Liability and Indemnity 

6.1 Each Party (for purposes of this Section 6.1, each an “Indemnifying Party”) shall 

indemnify and save harmless each other Party (for purposes of this Section 6.1, 

each an “Indemnified Party”) from any and all damages, expenses, claims, costs, 

attorneys' fees or other injury, including without limitation injury to person, life or 

property and further including injury resulting in the death of any person or 
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persons (“Damages”) in any manner arising out of or in connection with the willful 

or negligent acts or omissions of the Indemnifying Party in the performance of 

this ITF Agreement.  In the event that one or more Indemnified Parties is made a 

party to any suit or litigation on account of any actual or alleged Damages, the 

appropriate Indemnifying Party or Parties will defend such action on behalf of the 

Indemnified Party or Parties and, if judgment shall be obtained or claim allowed 

in any of said proceedings against one or more Indemnified Parties, the 

appropriate Indemnifying Party or Parties will pay and satisfy such judgment or 

claim in full. 

6.2 Each Party agrees that no other Party shall be liable to it for special, punitive, 

consequential, exemplary or incidental damages or other such losses, damages, 

costs or liabilities arising from any cause whatsoever, whether occasioned by the 

negligent acts or omissions of a Party or its employees, agents or 

representatives or otherwise. 

Article VII Additional Provisions 

7.1 This ITF Agreement shall become effective upon the issuance of all approvals or 

waivers as might be required by law, from each and all of the Commissions.  

Once effective, this ITF Agreement shall continue in full force and effect until and 

unless modified or terminated as provided herein. 

7.2 This ITF Agreement may be amended or modified at any time by mutual 

agreement of the Parties in writing.  This ITF Agreement, and any rights 

hereunder, may not be assigned without the written consent of all Parties hereto.  

Except as otherwise provided herein or under applicable law, any such 

modification, amendment or assignment shall not become effective until receipt 

of approvals or waivers by the Commissions as might be required by law.  The 

addition of a Party to this ITF Agreement or the termination of this ITF Agreement 
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as to a Party shall not require the prior approval of the Commissions, but the 

Regulated Parties shall submit appropriate modifications to the Commissions to 

reflect any changes in Appendix A.  Any change to Appendix B reflecting the 

Services and categories of Service provided hereunder shall not require the prior 

approval of the Commissions, but the Regulated Parties shall give sixty (60) 

days’ prior written notice to the Commissions of changes to Appendix B. 

7.3 A Party leaving the Integrys holding company system may continue to receive 

Services from any Providing Party hereunder for a reasonable transitional period 

of time following such departure from the Integrys holding company system. 

7.4 In providing all Services, any Providing Party may arrange, where it deems 

appropriate, for the services of such third party experts, consultants, attorneys, 

advisers, or other contractors or agents with necessary qualifications as may be 

required for or pertinent to the performance of Services for the Parties hereunder. 

7.5 Each Party shall treat in confidence all information that it may obtain from or 

regarding the other Parties and their respective businesses during the term of 

this ITF Agreement.  Each Party agrees to protect the other Parties’ information 

using the same degree of care which it uses to protect its own confidential 

information, and in no event less than reasonable care.  Except to the extent 

disclosure of such information is required by a governmental authority having 

jurisdiction, such information shall not be communicated to any person other than 

the Parties, and shall be shared among the Parties only to the extent certain 

persons need to know such information in order for the Parties to perform under 

this ITF Agreement.  If a Party is required to disclose confidential information to a 

governmental authority, such Party shall take reasonable steps to make such 

disclosure confidential under the rules of such governmental authority.  

Information provided hereunder shall remain the sole property of the Party 
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providing such information.  The requirements of this Section 7.5 shall not apply 

with respect to information that (i) is or becomes available to such Party from a 

source other than the Party providing such information, unless such other source 

has imposed confidentiality restrictions, or (ii) is or becomes available to the 

public other than as a result of disclosure by such Party or its agents. 

7.6 The Parties agree and acknowledge that any legal advice or legal services 

provided, or arranged to be provided, by or on behalf of any Providing Party 

hereunder will be for the direct or indirect benefit or common interest of all of the 

Receiving Parties, and it is therefore the intention of all Parties hereto to maintain 

all privileges that may apply to any communications related to the provision or 

receipt of such legal advice or services. 

7.7 The Parties hereby appoint all Providing Parties as their agent to represent them 

in performing services for or on their behalf in providing Services hereunder.  The 

Parties also authorize all Providing Parties hereunder to purchase (i.e., take title 

to) various commodities, goods and assets in connection with their performance 

of Services hereunder, and to resell (i.e., convey title to) such commodities, 

goods and assets to the Parties, including to Receiving Parties, if necessary in 

the course of performing Services hereunder.  Any resale of such commodities, 

goods and assets by Providing Parties to Receiving Parties and/or any use of 

such commodities, goods or assets by Providing Parties in the provision of 

Services hereunder shall be at the costs incurred by such Providing Parties, to 

be allocated among the Receiving Parties pursuant to the methodologies 

prescribed herein.  The Providing Parties shall be accountable for all funds 

advanced or collected on behalf of a Receiving Party in connection with any 

transaction in respect of which a Providing Party provides Services.  The 

provision of Services by a Providing Party hereunder shall in all cases and 
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notwithstanding anything herein to the contrary be subject to any limitations 

contained in authorizations, rules or regulations of those governmental agencies 

having jurisdiction over a Providing Party or its provision of Services hereunder. 

7.8 In the event that any amendment to this ITF Agreement does not receive any 

approval or waiver of approval by all Commissions that may be required from 

time to time, then the Parties shall promptly negotiate in good faith new 

provisions to restore such amendment, as nearly as possible, to its original intent 

and effect, and thereafter file for approval or waiver of approval of the 

Commissions. 

7.9 If any governmental or regulatory agency or court of competent jurisdiction holds 

that any provision of this ITF Agreement is invalid, or otherwise takes action 

resulting in the impossibility or impracticability of performance of all or a portion 

of this ITF Agreement, the remainder of this ITF Agreement shall not be affected 

thereby and shall continue in full force and effect.  In the event any provision of 

this ITF Agreement is so held invalid, the Parties hereto shall promptly 

renegotiate in good faith new provisions to restore this ITF Agreement as nearly 

as possible to its original intent and effect. 

7.10 No course of dealing or course of performance between the Parties shall be 

construed to alter the terms hereof. 

7.11 The Parties agree that there is no third party beneficiary of this ITF Agreement 

and that the provisions of this ITF Agreement do not impart enforceable rights to 

anyone who is not a Party. 

7.12 This ITF Agreement shall be governed by and construed in accordance with the 

laws of the State of Wisconsin, without regard to principles of conflicts of law; 

provided, however, that no Regulated Party shall be required to comply with this 

ITF Agreement to the extent such compliance would be a violation of the public 
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utility laws of any state(s) in which such Regulated Party conducts its state-

regulated utility operations. 

7.13 This ITF Agreement may be executed in any number of counterparts, each of 

which when executed and delivered shall be deemed to be an original and all of 

which counterparts taken together shall constitute but one and the same 

instrument. 

IN WITNESS WHEREOF, each of the Parties hereto has caused this ITF Agreement to 

be executed on its behalf as of the day and year first above written. 

 

INTEGRYS TRANSPORTATION FUELS, LLC 
 
[for itself and on behalf of all its subsidiaries] 
 
 
By         

Name:  Barth J. Wolf         

Title: Vice President, Chief Legal Officer  
         and Secretary        

UPPER PENINSULA POWER COMPANY  MICHIGAN GAS UTILITIES 
  CORPORATION 
 

By By       

Name: Barth J. Wolf  Name:  Barth J. Wolf     

Title: Vice President, Chief Legal Officer Title: Vice President, Chief Legal Officer  
         and Secretary                  and Secretary    

   
MINNESOTA ENERGY RESOURCES  THE PEOPLES GAS LIGHT AND COKE 
CORPORATION  COMPANY 

By By       

Name:  Barth J. Wolf Name:  Barth J. Wolf     

Title: Vice President, Chief Legal Officer Title: Vice President, Chief Legal Officer  
         and Secretary        and Secretary    
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NORTH SHORE GAS COMPANY WISCONSIN PUBLIC SERVICE 
 CORPORATION 
 
By  By       

Name:  Barth J. Wolf Name:  Barth J. Wolf     

Title: Vice President, Chief Legal Officer Title: Vice President, Chief Legal Officer  
         and Secretary          and Secretary    
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Appendix A -- Regulated Parties 
 
Michigan Gas Utilities Corporation 

 
a Delaware-incorporated Michigan public utility headquartered in Green Bay, Wisconsin, 
engaged in the business of providing natural gas service 

 
Minnesota Energy Resources Corporation 

 
a Delaware-incorporated Minnesota public utility headquartered in Rosemont, 
Minnesota, engaged in the business of providing natural gas service 

 
North Shore Gas Company 

 
an Illinois public utility corporation headquartered in Chicago, Illinois, engaged in the 
business of providing natural gas service 

 
The Peoples Gas Light and Coke Company 

 
an Illinois public utility corporation headquartered in Chicago, Illinois, engaged in the 
business of providing natural gas service 

 
Upper Peninsula Power Company 

 
a Michigan public utility corporation headquartered in Houghton, Michigan, engaged in 
the business of providing electric service 

 
Wisconsin Public Service Corporation 

 
a Wisconsin public utility corporation headquartered in Green Bay, Wisconsin, engaged 
in the business of providing electric and natural gas service 
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Appendix B – Services 
 

Subject to the limitations set forth in Section 1.1 and applicable state and federal requirements, 
ITF may provide to or receive from any Regulated Party the Services described in this Appendix 
B.  Each category of Services is limited to services that support transportation fuels operations. 
 

1. Operational Support:  Provide services, including ownership of facilities and real 
property on which facilities are located, to operate and support transportation fuels 
operations, such as engineering, construction, design, operation and maintenance; 
contract management, including marketing and procurement; regulatory compliance; 
field services; system planning, analysis and projections. 

2. Customer:  Provide customer service; support billing and payment processing; support 
credit and collections activity; energy conservation support; marketing and sales work. 

3. Warehousing:  Provide materials and supplies, including storage, ordering, and 
inventory management. 

4. Fleet:  Maintain vehicles; transport materials and supplies. 

 
 




